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DECISION DE L’ASSOCIE UNIQUE DU 16 DECEMBRE 2016 

No 3210/16 


In the year two thousand and sixteen, on the sixteenth day of the month of December, 

Before the undersigned Maitre Jacques KESSELER, notary residing in Petange, Grand- 
Duchy of Luxembourg, 

There appeared: 

Charon Holding S.a r.l., a private limited liability company incorporated and existing 
under the laws of Luxembourg with registered office at 11-13, boulevard de la Foire, L-1528 
Luxembourg, Grand-Duchy of Luxembourg and registered with the Luxembourg Trade and 
Companies Register under number B 198.623. 

Here duly represented by Mrs. Sofia Afonso-Da Chao Conde , notary clerk, residing 
professionally at 13, route de Luxembourg, L-4761 Petange, Grand-Duchy of Luxembourg, or 
by any other employee professionally residing at the notary’s office of Maitre Jacques Kesseler, 
by virtue of a proxy given under private seal. 

The said proxy, initialled "ne varietur" by the appearing party and the undersigned notary, 
will remain annexed to the present deed to be filed at the same time with the registration 
authorities. 

Such appearing party representing the whole corporate capital requests the notary to act 

that: 

I. The appearing person is the sole member (the “Sole Member”) of the private limited liability 
company (“ Societe a responsabilite limitee ”) established and existing in the Grand- Duchy of 
Luxembourg under the name Charon Finance S.a r.l., with registered office at 11-13, boulevard 
de la Foire, L-1528 Luxembourg, Grand-Duchy of Luxembourg, registered with the 
Luxembourg Trade and Companies Register (“ Registre de Commerce et des Societes de 
Luxembourg ”) under number B 198.731 (the “Company”), established pursuant to a deed of 
Maitre Jacques Kesseler, notary residing in Petange, dated July 10, 2015 and published in the 
Luxembourg official gazette ( Memorial C, Recueil des Societes et Associations) under number 
2471 on September 1 1, 2015. 

II. The Company's corporate capital is set at twelve thousand five hundred Euros (EUR 12,500), 
represented by twelve thousand five hundred (12,500) corporate units, having a nominal value 
of one Euro (EUR 1) each. 

III. The Sole Member currently holds all the corporate units in the Company. 

Therefore, the appearing party, acting through its legal representative, has requested the 
undersigned notary to record the following resolutions: 


FIRST RESOLUTION 


The Sole Member resolves to increase the Company's equity to the extent of thirty seven million 
two hundred seventy three thousand one hundred ninety nine Euros and seventy two cents (EUR 



37 ,273,199.72) so as to raise the Company’s capital from its current amount of twelve thousand 
five hundred Euros (EUR 12,500) to nine hundred ninety four thousand four hundred thirty 
three Euros (EUR 994,433) by the creation and issuance of nine hundred eighty one thousand 
nine hundred thirty three (981,933) corporate units (the “Corporate Units”), with a nominal 
value of one Euro (EUR 1) each having the characteristics stated by the Company’s articles of 
association, together with an increase of the share premium of thirty six million two hundred 
ninety one thousand two hundred sixty six Euros and seventy two cents (EUR 36,291,266.72). 

Subscription - Payment 
The Sole Member, prenamed, declares: 

to subscribe for the nine hundred eighty one thousand nine hundred thirty three (981,933) 
Corporate Units, with a nominal value of one Euro (EUR 1) each, for an aggregate subscription 
price of thirty seven million two hundred seventy three thousand one hundred ninety nine Euros 
and seventy two cents (EUR 37,273,199.72) (the “Subscription Price”), 
to fully pay up the Subscription Price of the Corporate Units by a contribution in kind, 
consisting in a receivable having an aggregate value of thirty seven million two hundred seventy 
three thousand one hundred ninety nine Euros and seventy two cents (EUR 37,273,199.72) (the 
“Contributed Receivable”). The Contributed Receivable is incontestable. 

Evaluation- Evidence of the contribution 's existence 

Proof of the existence and value of the Contributed Receivable has been 
given by a declaration from the managers of the Company signed on 
December 13, 2016, attesting that the value of the Contributed 
Receivable is at least equal to thirty seven million two hundred seventy 
three thousand one hundred ninety nine Euros and seventy two cents 
(EUR 37,273,199.72). 


Effective implementation of the Contribution 
The Sole Member, by its legal representative, declares that: 

it is the sole unrestricted owner of the Contributed Receivable and possesses the power to 
dispose of it, it being legally and conventionally freely transferable; 

the contribution of the Contributed Receivable is effective as of 15 December 2016, without 
qualification; 

all further formalities are in course in the Grand-Duchy of Luxembourg in order to duly carry 
out and formalize the transfer of the Contributed Receivable and to render it effective anywhere 
and toward any third party. 


SECOND RESOLUTION 

As a consequence of the foregoing resolutions, the Sole Member resolves to amend article 5.1 
of the Company's articles of association, which shall henceforth read as follow: 

“Art. 5. Capital. 

5. 1. The corporate capita I is set at nine hundred ninety four thousand four hundred thirty three 
Euros (EUR 994,433), represented by nine hundred ninety four thousand four hundred thirty 
three (944,433) corporate units in registered form, having a nominal value of one Euro (EUR 
1) each, all subscribed and fully paid-up. ” 

Declaration 

The undersigned notary who understands and speaks English, states 
herewith that on request of the appearing party, the present deed is 



worded in English followed by a French translation; on the request of 
the same appearing party and in case of divergences between the 
English and the French text, the English version shah prevail. 

WHEREOF, the present deed has been drawn up in Petange, at the 
office of the undersigned notary, on the date here above mentioned. 
The document having been read to the proxyholder of the party 
appearing, who is known to the notary by her Surname, name, civil 
status and residence, she signed together with us, the notary, the present 
original deed. 

Suit la traduction en langue fran 9 aise du texte qui precede: 

L'an deux mille seize, le seizieme jour du mois de decembre, 

Par-devant Nous, Maitre Jacques KESSELER, notaire de 
residence a Petange, Grand-Duche de Luxembourg. 

A comparu: 

Charon Holding S.a r.L, une societe a responsabilite limitee 
constitute sous les lois du Luxembourg, ayant son siege social au 1 1 - 
13, boulevard de la Foire, L-1528 Luxembourg, Grand-Duche de 
Luxembourg et enregistree au Registre de Commerce et des Societes de 
Luxembourg sous le numero B 198.623, 

ici representee par Mine Sofia Afonso-Da Chao Conde, clerc de 
notaire, demeurant professionnellement au 13, route de Luxembourg, 
L-4761 Petange, Grand-Duche de Luxembourg, ou par tout autre 
employe residant professionnellement a F etude de Maitre Jacques 
KESSELER, en vertu d’une procuration sous seing prive, 

Laquelle procuration, apres avoir ete signee « ne varietur » par la 
partie comparante et le notaire instrumentant, demeurera annexee au 
present acte pour etre enregistree avec lui. 

La partie comparante representant Fintegralite du capital social a 
requis au notaire d’acter que : 

I. La partie comparante est Fassocie unique (1 « Associe Unique ») de 
la societe a responsabilite limitee constitute et existant sous les lois du 
Grand-Duche de Luxembourg sous le nom Charon Finance S.a r.L, 
ayant son siege social au 11-13, boulevard de la Foire, L-1528 
Luxembourg, Grand-Duche de Luxembourg, enregistre aupres du 
Registre de Commerce et des Societes de Luxembourg sous le numero 
B 198.731 (la « Societe »), constitue suite a un acte notarie de Maitre 
Jacques Kesseler, residant a Petange, le 10 Juillet 2015, publie au 
Memorial C, Recueil des Societes et Associations sous le numero 2471 
le 11 Septembre 2015. 

II. La capital social de la Societe est fixe a douze mille cinq cent Euros 
(12 500 EUR), represente par douze mille cinq cent (12 500) parts 
sociales, ayant une valeur nominale d’un Euro ( 1 EUR) chacune. 



III. L’Associe Unique detient actuellement T integrality du capital social 
de la Societe. 

Des lors, la partie comparante, representee coniine mentionnee ci- 
dessus, a requis le notaire instrumentant d'acter les resolutions suivantes 


PREMIERE RESOLUTION 

L’Associe Unique decide d’augmenter les fonds propres de la 
Societe a concurrence de trente sept million deux cent soixante treize 
mille cent quatre vingt dix neuf Euros et soixante douze centimes 
(37 273 199.72 EUR ) pour porter le capital social de la Societe de son 
montant actuel de douze mille cinq cent Euros (12 500 EUR) a neuf 
cent quatre vingt quatorze mille quatre cent trente trois Euros 
(994 433 EUR ) par la creation et remission de neuf cent quatre vingt 
un mille neuf cent trente trois (981 933) nouvelles parts sociales (les 
« Parts Sociales ») d'une valeur nominale d’un Euro (1 EUR) chacune 
et beneficiant des caracteristiques indiquees dans les statuts de la 
Societe, ensemble avec une augmentation de la prime d’ emission a 
hauteur de trente six million deux cent quatre vingt onze mille deux cent 
soixante six Euros et soixante douze centimes (36 291 266.72 EUR ). 

Souscription - Liberation 
L’Associe Unique, precitee, declare : 

(i) souscrire aux neuf cent quatre vingt un mille neuf centre trente trois 
(981 933) Parts Sociales d’une valeur nominale d’un Euro (1 EUR) 
chacune, pour un prix de souscription global de trente sept million deux 
cent soixante treize mille cent quatre vingt dix neuf Euros et soixante 
douze centimes (37 273 199.72 EUR) (le « Prix de Souscription »). 

(ii) liberer entierement le Prix de Souscription des Parts Sociales par un 
apport en nature consistant en une creance d’une valeur totale de trente 
sept million deux cent soixante treize mille cent quatre vingt dix neuf 
Euros et soixante douze centimes (37 273 199.72 EUR) (la « Creance 
Apportee »). La Creance Apportee est incontestable. 


Evaluation - Preuve de T existence de la contribution 

La preuve de T existence et de la valeur de la Creance Apportee a ete 
apportee par une declaration des gerants de la Societe le 13 decembre 
2016, attestant que la valeur de la Creance Apportee equivaut au moins 
a trente sept million deux cent soixante treize mille cent quatre vingt 
dix neuf Euros et soixante douze centimes (37 273 199.72 EUR). 

Mise en oeuvre effective de T apport 


L’Associe Unique, par son representant legal, declare que : 



il est le seul detenteur sans restriction de la Creance Apportee et possede 
les pouvoirs d’en disposer, celle-ci etant legalement et 
conventionnellement librement transmissible ; 

l’apport de la Creance Apportee est effective sans reserve au 15 
decembre 2016 ; 

toutes autres formalites sont en cours au Grand-Duche de Luxembourg 
aux fins d’effectuer le transfert de la Creance Apportee et de le rendre 
effectif partout et vis-a-vis de tous tiers. 

DEUXIEME RESOLUTION 

Suite aux resolutions precedentes, TAssocie unique decide de 
modifier l’article 5.1 des statuts de la Societe afin qu’il ait desonnais 
la teneur suivante: 

« Art. 5. Capital 

5.1. Le capital social est fixe a neuf cent quatre vingt quatorze mille 
quatre cent trente trois Euros (994 433 EUR), represente par neuf cent 
quatre vingt quatorze mille quatre cent trente trois (994 433) parts 
sociales sous fonne nominative, ayant une valeur nominale d’un Euro 
( 1 EUR) chacune, toutes souscrites et entierement liberees. » 

Declaration 

Le notaire soussigne, qui comprend et parle E anglais et le 
fran 9 ais, declare que, a la requete de la partie comparante, le present 
acte est redige en anglais, suivi d’une traduction fran 9 aise et que, a la 
demande de cette meme partie mandataire et en cas de divergences entre 
le texte anglais et le texte fran 9 ais, la version anglaise fait foi. 

DONT ACTE. FAIT ET PASSE a Petange, en T etude du notaire 
soussigne, a la date qu’en tete des presentes. 

Lecture du present acte ayant ete faite au mandataire de la partie 
comparante, connu du notaire par son nom, prenom, etat civil et lieu de 
residence, ledit mandataire signe ensemble avec le notaire, le present 
acte. 

(signe) Conde, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 23 decembre 2016 
Relation: EAC/2016/30312 
Re 9 u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 


POUR EXPEDITION CONFORME 
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DECISION DE L’ASSOCIE UNIQUE DU 19 


DECEMBRE 2016 

No 3238/16 


In the year two thousand and sixteen, on the nineteenth day of the month of 
December. 

Before the undersigned Maitre Jacques KESSELER, notary residing in 
Petange, Grand-Duchy of Luxembourg, 

There appeared: 

Charon Holding S.a r.l., a private limited liability company incorporated 
and existing under the laws of Luxembourg with registered office at 11-13, 
boulevard de la Foire, L-1528 Luxembourg, Grand-Duchy of Luxembourg 
and registered with the Luxembourg Trade and Companies Register under 
number B 198.623, 

Here duly represented by Mrs. Sofia Afonso-Da Chao Conde residing 
professionally at 13, route de Luxembourg, L-4761 Petange, Grand-Duchy of 
Luxembourg, by virtue of a proxy given under private seal. 

The said proxy, initialled "ne varietur" by the appearing party and the 
undersigned notary, will remain annexed to the present deed to be filed at the 
same time with the registration authorities. 

Such appearing party requests the notary to act that: 

I. It is the sole member (the “Sole Member”) of the private limited liability 
company (“ Societe a responsabilite limitee ”) established and existing in the 
Grand-Duchy of Luxembourg under the name Charon Finance S.a r.l., with 
registered office at 11-13, boulevard de la Foire, L-1528 Luxembourg, Grand- 
Duchy of Luxembourg, registered with the Luxembourg Trade and 
Companies Register (“ Registre de Commerce et des Societes de 
Luxembourg”) under number B 198.731 (the “Company”), established 
pursuant to a deed of Maitre Jacques Kesseler, notary residing in Petange, 
dated July 10, 2015 and published in the Luxembourg official gazette 
( Memorial C, Recueil des Societes et Associations ) under number 247 1 on 
September 11, 2015. The articles of association of the Company have been 
lastly modified pursuant to a deed of Maitre Jacques Kesseler, prenamed, 
dated December 16, 2016, under process of registration in the Luxembourg 
Trade and Companies Register. 

II. The Company's corporate capital is set at nine hundred ninety four 
thousand four hundred thirty three Euros (EUR 994,433), represented by nine 
hundred ninety four thousand four hundred thirty three (994,433) corporate 
units, having a nominal value of one Euro (EUR 1) each. 
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Therefore, the Sole Member, acting through its legal representative, has 
requested the undersigned notary to record the following resolutions: 

FIRST RESOLUTION 

The Sole Member resolves to reduce the Company’s equity to the extent of 
thirty six million nine hundred seventeen and forty five Euros and fourteen 
cents (EUR 36,917,045.14) so as to decrease the Company’s capital from its 
current amount of nine hundred ninety four thousand eight hundred thirty 
three Euros (EUR 994,433) to fifty thousand (EUR 50,000) by the 
cancellation of nine hundred forty three thousand eight hundred thirty three 
(943,833) corporate units, with a nominal value of one Euro (EUR 1) each, 
having the characteristics stated by the Company’s articles of association, 
together with a decrease of share premium of thirty five million nine hundred 
seventy three thousand two hundred and twelve Euros and fourteen cents 
(EUR 35,973,212.14). 


SECOND RESOLUTION 

As a consequence of the foregoing resolutions, the Sole Member resolves to 
amend article 5.1 of the Company's articles of association, which shall 
henceforth read as follows: 

“Art. 5. Capital. 

5.1. The corporate capital is set at fifty thousand Euros (EUR 50,000), 
represented by fifty thousand (50,000) corporate units in registered form, 
having a nominal value of one Euro (EUR 1) each, all subscribed and fully 
paid-up. ” 


Declaration 

The undersigned notary who understands and speaks English, states herewith 
that on request of the appearing party, the present deed is worded in English 
followed by a French translation; on the request of the same appearing party 
and in case of divergences between the English and the French text, the 
English version shall prevail. 

WEIEREOF, the present deed has been drawn up in Petange, at the office of 
the undersigned notary, on the date here above mentioned. 

The document having been read to the proxyholder of the party appearing, 
who is known to the notary by her Surname, name, civil status and residence, 
she signed together with us, notary, the present original deed. 

Suit la traduction en langue fran^aise du texte qui precede: 

L'an deux mille seize, le dix-neuvieme jour du mois de decembre. 

Par-devant Nous, Maitre Jacques Kesseler, notaire de residence a Petange, 
Grand-Duche de Luxembourg. 

A COMPARU: 

Charon Holding S.a r.l., une societe a responsabilite limitee constitute sous 
les lois du Luxembourg, ayant son siege social au 11-13, boulevard de la 
Foire, L-1528 Luxembourg, Grand-Duche de Luxembourg et enregistree au 
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Registre de Commerce et des Societes de Luxembourg sous le numero B 
198.623, 

ici representee par Mme Sofia Afonso-Da Chao Conde, employee privee, 
demeurant professionnellement au 13, route de Luxembourg, L-4761 
Petange, Grand-Duche de Luxembourg, en vertu d'une procuration sous seing 
prive, 

Laquelle procuration, apres avoir ete signee « ne varietur » par la partie 
comparante et le notaire instrumentant, demeurera annexee aux presentes 
pour etre enregistree avec elles. 

La partie comparante a requis au notaire d’acter que : 

I. Elle est l’associe unique (l’«Associe Unique ») de la societe a 
responsabilite limitee constituee et existant sous les lois du Grand-Duche de 
Luxembourg sous le nom Charon Finance S.a r.l., ayant son siege social au 
11-13, boulevard de la Foire, F-1528 Fuxembourg, Grand-Duche de 
Fuxembourg, enregistre aupres du Registre de Commerce et des Societes de 
Fuxembourg sous le numero B 198.73 1 (la « Societe »), constituee suite a un 
acte notarie de Maitre Jacques Kesseler, residant a Petange, le 10 Juillet 2015, 
publie au Memorial C, Recueil des Societes et Associations sous le numero 
2471 le 1 1 Septembre 2015. Fes statuts de la Societe ont ete modifies pour la 
derniere fois, suivant un acte de Maitre Jacques Kesseler en date du 16 
Decembre 2016, en cours d’enregistrement au Registre de Commerce et des 
Societes de Fuxembourg. 

II. Fa capital social de la Societe est fixe a neuf cent quatre-vingt-quatorze 
mille quatre cent trente-trois Euros (994 433 EUR), represente par neuf cent 
quatre-vingt-quatorze mille quatre cent trente-trois (994 433) parts sociales, 
ayant une valeur nominale d’un Euro (1 EUR) chacune. 

PREMIERE RESOLUTION 

L’Associe Unique decide de reduire les fonds propres de la Societe a 
concurrence de trente-six millions neuf cent dix-sept mille quarante-cinq 
Euros et quatorze cents (36 917 045. 14 EUR), et de porter le capital social de 
la Societe de son montant actuel de neuf cent quatre-vingt-quatorze mille 
quatre cent trente-trois Euros (994 433 EUR) a cinquante mille Euros (50 000 
EUR), par 1’ annul ati on de neuf cent quarante-trois mille huit cent trente-trois 
(943 833) parts sociales, d’une valeur nominale d’un Euro (1 EUR) chacune, 
et beneficiant des caracteristiques indiquees dans les statuts de la Societe, 
ainsi que de reduire la prime d’ emission a hauteur de trente-cinq millions neuf 
cent soixante-treize mille deux cent douze Euros et quatorze cents (35 973 
212.14 EUR). 


DEUXIEME RESOLUTION 

Faisant suite aux resolutions precedentes, l’Associe Unique decide de 
modifier Particle 5. 1 des statuts de la Societe afin qu’il ait desormais la teneur 
suivante: 

« Art. 5. Capital 

5.1. Le capital social est fixe a cinquante mille Euros (50 000 EUR), 
represente par cinquante mille (50 000) parts sociales sous forme nominative, 
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ayant ime valeur nominate d’un Euro (1 EUR) chacune, toutes souscrites et 
entierement Iiberees. » 


Declaration 

Le notaire soussigne, qui comprend et parle 1’ anglais et le f'rancais, declare 
que, a la requete de la partie comparante, le present acte est redige en anglais, 
suivi d’une traduction francaisc et que, a la demande de cette meme partie 
comparante et en cas de divergences entre le texte anglais et le texte f'rancais, 
la version anglaise fait foi. 

DONT ACTE. FAIT ET PASSE a Petange, en T etude du notaire soussigne, 
a la date qu’en tete des presentes. 

Lecture du present acte ayant ete faite au mandataire de la partie comparante, 
connu du notaire par son nom, prenom, etat civil et lieu de residence, ledit 
mandataire signe ensemble avec le notaire, le present acte. 

(signe) Conde, Kesseler 


Enregistre a Esch/Alzette Actes Civils, le 27 decembre 2016 
Relation: EAC/2016/30445 
Re?u soixante-quinze euros 
75,00 € 

Le Receveur, (signe) Santioni A. 

POUR EXPEDITION CONFORME 
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